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C e m s  Of the proposed Merger, Clear Channel would convert its class A common 
stock in Heftel ~ n c o  newly authorized 
Additionally. it is anticipated that Clear Channel's ownership in excess of 30% 
of the outstanding shares of common stock of Heftel would be transferred to 
Heftel. Clear Channel would receive an option to reacquire such shares from 
Heftel subject to FCC approval. 

The combined HeftelITMS company [ ~ e w  Heftel) would be the only Spanish-language 
radia company to own and operate Spanish-language radio stations in each of the 
top-ten Hispanic markets in the United States. 
rated Spanish-language radio station in eight of the top ten Hispanic markets 
and would own the top rated radio station in any format in four of the top ten 
markets (Lo5 Angeles, San Antonio, ~l paso, and McAllen/8rownsvi l le /H~~lingen) 
among Adults 2 5 - 5 4  years old. ~ c n e n ~ y  Tichenor. Sr. would become the Chief 
Executive Officer of New Heftel which would be headquartered in Dallas, Texas. 

MI. Hays said, "we went forward with the tender offer for Heftel based on a 
strong belief in Spanish-language radio and the fact that we were uniquely 
positioned to consolidate the business. We view the merger of Heftel and 
Tichenor Media System as the most essential step in the process of 
consolidating the Spanish-language radio industry. 
Heftel's strategic position and the Tichenor management team will create a 
platform to be a leader in Spanish-language radio. Under Mac Tichenor's 
management. Tichenor Media System commands the largest audience and revenue 
Share of any Spanish-language radio operator in each of its markets. TMS 
primarily did it the hard way. by acquiring and converting English-formatted 
stations to tap-rated Spanish-language stations. In so doing, TMS has provided 
its shareholders a superior return. and we are optimistic that our investment 
in New Heftel will continue to increase in value under Mac's leadership." 

Mr. Tichenor said. "The combination of Heftel and Tichenor Media System will 
<PAGE, 3 
create the largest Spanish-language radio broadcaster in the United States and 
the only one wiCh a presence in each of the top ten Hispanic markets. We 
believe that the combination of these two highly successful, quality-driven 
companies will allow us to offer exciting and unprecedented opportunities to 
our audiences. advertisers. employees and shareholders." 

New Heftel's radio stations will reach approximately 17.3 million Hispanics. or 
approximately 63% of the total Hispanic population in the United States. 
Hispanic households on average are larger younger and growing faster in number 
than Non-Hispanic households. AS a result, Hispanic-related consumer 
expenditures are expected to outpace the growth in total consumer expenditures 
in the United States, and Hispanic advertising revenues are expected to grow at 
a faster rate than radio advertising revenues in the general market. 

subsequent to the Merger, New Heftel will be the leading Spanish-language radio 
company in the United States. The stations of the merged company. including 
pending acquisitions. will be as follows: 

"on-voting Class B common stock. 

New Heftel would own the top 

We believe that New 

<TABLE> 
<CAPTION> 
HISPANIC 
MARKET 
W K  CITY 
...- .___ 
c s r  <c> 
1 LO9 Ange1es 

2 New York 

3 Miami 

4 San Francisco 

5 Chicago 

6 Houston 

1 San Antonio 

8 McAllenlBrovnsvillel 
Harlingen 

HISPANIC HEfTEL 
POPULATION STATIONS 

<CS CC1 
6,012,000 KLVE-FM, KTNQ-AM 

3.278.000 WADO-M. WPAT-M 

1,358,000 WMR-FM. WRTO-FM 
WAQI-AM, WQBA-AM 

1.120.000 

1.106.000 WLXX-AM 

1,078,000 

1,018,000 

803,000 

TICHENOR 
STATIONS 

<C> 

KSOL- fM, KYLZ -FM (a1 

WOSO-FM. WIND-M 

KLTN-FM. KLAT-AM 
KLTP-FM. KRTX-fM 
KLTO-FM, KMPQ-M 

KXTN-FM, KROM-FM 
KCOR-AM, KXTN-M 

KIW-FM, KGBT-M 
KQXX-FM 
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SMALL CAP 

Heftel Broadcasting 
The IGng of Spanish Broadcastin: 

HBCCA 
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t 
Best play on Spanish-language broadcame. 

Will be the consolidation vetucle for 
Krspanic media. 

Large market focus 

htiating coverage with a Buy 
recommendation. 

12-month target price: S40. 
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Viewpoinl 

\Vc ir: moatin3 wvcngc of Hcfkl Broadcztinq 
, F2CC.A) nith a Bu) rcarrmcndauon Our 1:- 
nc r .h  faget pncc for thc stock IS 540 

T?: 'Ue-.r HcM" :I a purc.plav rad0 miion 
ice:xsr. i ~ i x cn  uill oun or apcratc Id s(dtiu11~ i n  

~l; i  ,afh? :op !cn Spamsh rarkcrs These arc 
e\;:usi\el! m hspamc iorcau. m3km3 Heftcl Lhc 
lirqcsr Spmsh language opemor m the wunt? 

!n\:smcnt posilivcs lncludc 

* 5,romsh L 7 n p ; g z  Fo.mo: jpmish languqc 
m i ~ c  IS gra~ t ,n3  h r  iasrcr rhan non.Spanish radio 
GL:: h e  ;&SI ten be3rs. Spanish-fonnacrcd sauons 
5.~\: ~ r c n n  :eicnucs b> i i ' o  pcr ~crsus some 
S', for rhc mdus'u! IS a uholc i-iIai 15% IS now 
:a:ierarln%. as rhc Spmsh narkcr consolidatcs and 
ar;idilstcrs reach 3 m r i d  IWS 

L~rgcsi Broudcsrrer tn Tnis .Mar&:. Wirh an 
;s:im3rsd Si0 mullion in pro io- broadcvt ush 
flow in 1997. m d  uxh 34 suuons. Hcft:l is the 
:upest Spmsh langusgc broadcaner ~n rhc U S 
Thc stock market has always pad a prcmum for a 
leader in a f,cId, and HBCCA is  just hat-a leader. 

l a r g e  .Marker F o w .  As most of  the Span&- 
sp&g populluoa is louted m a number of luge 
urban markets. Hspwc bmadwtmg r a d s  to be 
conccntnted m rhcsc a r a .  The market gmenlly 
\ iews larsc market b r o a d w i t  in a bencr light 
than their small market brcrhrcn. and HcACl should 
rhcrcfore benefit from h s  bias 

t 

Clear Channel Cannrcnon. After rhc cxpeetcd 
iddttion aiTichcnor Mcdra. CCU will hold a mni- 
mum of 42% of the fully &luted KBCCA shares. 

3ood IO pats up. HeACl should o w  Umc. uadc 
The opprmrucy to YIyest alongside Clcu Y too 

. - ~ .,, 
much h k C  C l ~ r  Channcl. except b t  Sovush 
lansuwe broadusung L( gouvlg isnc- . .a '- 
SpYush broadcasting. a r p m g  permDr ior m :\en 
hghcr mulupic 

* Consoi:ar:on !VI& CCC u.\slieb. hc:: . 7.1 

dsubt in our minds hat  HeZel n i l 1  wn:mc !c x 
rhc consolidaior oi i h p y l i c  braaam:in$ :n L-.: 
i' 5 In addtion. the campan! ma\ ~ J L :  ~ J C L I  a i  
rhc border. grouin3 :VI ~usulcss ;ntc \la;::. L:: 3 

.Anxnu. and South . hcnca  C o n s a l i b i x i  mi: 
en)o!ed premium mulriplcs in sfc rnirk! u.c !!:?e! 
should be ,ic\\cd IS just such III mm3I 

Ofwursc. rhcrc arc somc conccrns 

Cmso!:iarior l iHBCC.+ 1s mabl: :: ::-<: . -  
&le tu markerr. t icn it ~ i l l  > ~ \ e  ID ?e . # : ' , k c  I- 2 
WTI mcnrr Wmic u c  \ ICU th: s r x i  IS 3 ~ : 3 ? ~ . :  

e\:n uirhoui ~quisir ions. thc :omput :rnz -::e 
IO sct 3 prcmum muiiipic uithour thcm. desc::: : s  
prc-cnuncncc in the iasi-grouuy tbsparui b ~ 5 c  

.At 530. thc stock currently tridcs at I4 S pro i o n u  
times our ulcndar 1997 broadwri ;ah flou :%:. 

m t c  We,fecl rhe srock shouid rrodr more !n .:ne 
wrh orhcr comol~darors If HeAel simply rpllrr 3 C  

difference bewecn iu currcnt after-Lu: a h  flow 
multiplc and rht a i  other consolidarors IAe CCU. 
rhc sock  would be at 134 per rhac On a 199: 
broad- cash flow bartr. I h s  samc anairsis \ A d s  
a 535 implied pncc. 

Sin= we YC not srmn cnough to qulbblc o\e: 1 
dollar or two. we have set our Mmcdiau pnce '3. 

gct at 135 Lmlang OUI a ?car hurrhcr. our price 
target is SPO Considcnng CCU's dcmad for 1 

ai $30 should ccrtamIy earn an abobe-muke: r C u T i  

I C ? .  

10?/. r c ~ m  on quiv m all of 11s dwllngs. iniesrors 

ovcr the next fcw years. 

COiVFIDENTIAL 
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ma. 

In adboon  it is Ikely rtut CCU will r:ncgoriarc 'he 
shares of Heftel Clars A voung sock, represenung 
6j% of the OUK~M~LIIS s h a m  

'Ab m y  pcpk don't vndmund abcut thc S p u h  
broadcast marks IS Ihu II is domuutcd b) hrmly- 

wish to r m  m "fncndly" hands. md h e  ability 
for CCU to help realize each Mnrgers d r a m  of a 
larqe hspuuc broadunmg empire is powerful 

owed-and-opcnted compuucr Thcrc CMnpMlm 

( 

bank debt, rcsulunq m more onc.tmc :harper e 
laling IO unmoruzed bank fees In othcr nordr. 
1996 wlll b c a  biq financial mess. n i r h  iinle ::~saI- 
in3 dormation for the investor 

N%at should be re\uling IS the markc! positions af 
the sIations and h e  revenues and cash flous th31 
they pmerate a1 the station level. if one uere able 10 
strip our ~ ~ " M C O U S  costs. which n c ' r e  no! iUil! 
confident we can do. 

That all bemg sad, or wnucn as the case I S.  net 
revenues should be m the 580 nullion rvlge u n t h  
mar5uu II thc suum LII rhc 35% nngc. l ex inq  
brmdun cash fkw ofS24 milion. This. of course. 
includes xlmc $2 mllion of losses associated mth 
the network. All of thew figures are for calendar 
year 1996. 

KS 024905 - 1 
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E m m p s  per sharc. uithoui all the charges. cadd be 
53 5 ' 3  houcwr. wth thc charga lakcn the a m -  
cue! wll shoa 3 loss of at iuri SI 10 per snare- 
and probably morc 

Uirhout L+C extra ~itms. artcr-rar cash tlou per 
:hr: x u l d  be m L ~ C  5 1  15 m g c .  up  469, ham thc 
:.si bcfxc 

%ii me Near Present: 1997 
397 \\ i l l  bc L+C Arx ,car h i  both Hcftcl and 

T,cL:nor x::s f i l l  undcr w m o n  contrd and 
s,c bclic\c CCU's mrlumcc dumq the budgnmp 
;~cle-usuallr Uciober or Sownbcr-wll be - 
oencniia 

Wc arc cxpccung pro forma rcvcnw to *rcguc 
5 I30 mullion. If there is work to be done. it is on the 
cost line. We arc erurmting CON to be flu to doun. 
as rhc company c u o  back pmmonon to a more rea- 
sonable lcvcl, 5hds  most of the losses Lt the nn- 
work. and r e m  VI m t q c r n c n t  cxpcnsa. 

.4 company opcratmg S p w s h  nuions in the size 
markers that Hcftcl is in should have a muUmum of 
a 50% broadcast cash flow mugm as a god. We 
espcct HBCCA to bnng marw 10 thc 40% rangc 
In 1997, dnvmg cash flow to $50 nullion pro forma. 

With Tichcnor. the combined company should have 
corporate overhed m the $4 m i l h  mge. Inerest 
ratc5 should unnc down IO LIBOR plus IS0 10 200 
basis pomrr. amcuntuy to roughly S I 6  million. De- 
preciauon and moruauon should ~~(LIVIUC m thc 
S I  I mullion nnge. 

The company hu S I 5  million in NOL available for 
io use, but with thc sfungc in wnuol. thcre IS a 
possibility rhu HBCCA udl be limid UI their use. 
We have kept a 42% ux ne VI our nudd From a 
reponed h i s .  and b v e  thcn subtracted roughly SI 
million to show the effect of rhe NOL. We do re- 
capture some of IIUS ux effect on thc u s h  flow 
sutuncnt. 

- 

The nc! rcsult o f h s  financni :e?cc ::":: :: 
umlr.gs per s h u t  IC h e  SO ?i rmgc x:. - : !e  

InpoKld!. &:.u\ a h  fiau 1:. ~ 7 :  > ,  : 
rmnpc. up scmc 409. From 1990 

Since Tichcnor uon'! be f o E d  :P r 
h e  Ersi qumer. :nc i m a I  :?:OK= ' l i r c ~ s  :,.., I: 
diffcrcnt Broadosr a h  tloa i h x :  :e :? ::t 5 : -  
rni l lm rangc. uiL? EPS mc .ATCF ;:-!ne .n 2: 
SO 16 and I I 19. r;spcc:ir.ci! 
Financial Oremnq: Acquisrions Galore 

as if Hcftcl ucrc ablc to ;smcie!: ail :f :x 2 ~ : s  
rncnuoncd in this rcpon: Prc < a r m  
flow for Hcftcl plus Tichenor n d  0 
560 mullion m 199: .usurmnp L+C s x c  :OTCZ:: 

orcrhud as before. ive gci to u1 EBiTDk :i-x: 
oiSS8 rmllion. 

. A s s w g  Hcftcl purchases h: 0x1s lii:rr 5: 
carh adds an cxirnatd SI00 :JI!ion IO icbt Decre. 
ciaiion and amonimion noc!d musnrxm :a 51: 
million. laving 51 I nullion m prcu t  mi3mc 

Mcr-t&x cash flow per sharc would thcrcforc 5c i n  

the SI 75 rangc. With 3 CCti-ld;c mukiplc on a 
broad- c a t h  flow number of 560 nullion. L ~ C  
stock could uadc over 542 per share uihn a !wr 
Cash flom 
HeAcl is still a rad10 company and. s such. suifcrs 
from a severe glut of free c a t h  flou In so much as 
both C.4PE.Y and working capiul hcrc x c  rniNmii. 
and ha t  worlunng capital needs arc quitc small. free 
cash flow genemon and. thcrcforc. dcbi pvdo tm 
should be prcdgous In fact. thc cornpan! r c u m  
some 5 IO million m uorlung wpiul m the d u l .  
psnidly offscnmg thc SI0 nullion m nci wcrancc 
p a d  to cuung muugmcnt. 

We have mkcn thc NOLs in an aqgrcssivc fuhlon. 
rccapprunns most of the tax benefits in thc first thrcc 
r u n  In add~tion, we have u r d  all kcc c s h  3v3li- 

able to pay down debt. 

From fhs we expect lome S I 17 per share in frce 
a s h  flow to be gcncntcd by the wmpan) in 1996. 
d c s p ~ e  Ihe setbacks. This number should grow 
nicely to over 51.42 per shue  in 1997. when thc 
company \wll hopefully sun hemonhqing hce 
a h .  

4 - ,  .. 
),. 

It 13 mlC:CS!mg e\C:clse 1; .3cX 1C r.: ::?:2.-.\ 

4 

t 
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Vilunian 
.At is cumtnt pnc. Hcftel mda at roughly !1 8 
. a d s  aur dendar 1997 brcadcan carh flow CN- 

-.a:: CCL'. in w n m  trades at 16 3 ma our 
;39' :stunate One could argue h i  CCU n= 
? , . cr . i !ud  and Hcrtel c o r r c d y  p n d  but we 
,,\.:cia I ix: W: y e  firm believers that CCV de- 
x 5 . s  :\tn multiple pomt it gets. and hat HBCC.4 
u i i :  jzn trsdrnq more Ilk: CCL. and less l lkc is 
%mer self If the m k e t  rnerel! accords it a mulu- 
?I: haifnar b e w a n  iself and CCU. rhe sock 
ir.auld 5: Sli t&y. mavmg up IO 540 m I2 
months 

disimntrd a h  flow analysis also coru5N that 
h e  stock IS currently undcmalud. Usmg a 2 0 - 9 1  So hoH does h s  relate to Heftel' In :\en ua! 

DCF uirh i j?'. long-urn grow6 m Fra cash flow ~ We arc y g u q  for a h@er ul:r-ax a h  ilou 
\,elds J pnce wget UI cxccss of SJO Given the muluplc for the comDmv Dcmoenohics dlcate~ 
Srouh  m S p w s h  broadsarung. we would expect . rhat revenues at fJ 
ths to be low. rim at CCU. ail7 
Bared on these factors. we f a 1  rhu HBCCA should cos 
trade m the nud S 0 s  tcday. momg up 10 
SJO rr~dun 12 months. - 
Some Philasaphy On Valuallon 

\ #  
- t 5  

- 
Ti 

- 
Smcc n e  have k t l y  b a n  lnvolvcd UI LO offcmg 
for CCU. the question of what is the proper way to 

us cornpan\ shouid erou h e r ,  
hmgs bernp q u a l  W t h  the same 

mark% u we expm II wil Thus. ~ C C A  I d e r -  
ux czsh flow gmwh auld  exceed CCU's over 
[me. and it could be more st&\ alrhoueh rhc OD- 

~ 

ialuc these compmcr c c d y  has come up We 
~ I C U  free sarh flow as the best mnLcd, but b m g  ul, 
111 h e  caiculauoru, multiples of &r.ux cash flow 
uork hnc as ne11 Ersenudy, a multiple ofafkr-  me K 

c-. Iyy. a .-. ..-... i x o w  time mohr not be 
-at ln &e U S  Fomnateh for HBCCA. there 
~ ~ p w m - s p c w n g  communiw just rourh of- 

-. .JO Urmde. and it stretches clcar lo Tiema del 
rucgo W e  have linle doubt that there are simli- - 
---* oppo-ua for HBCCA to pursue south Of 

tax carh flow uka ylto account the absolute level 
Of b a  c.& kvlp PmCntCd tOdW. the I d d Y  S r O d  

nn)rr m e  of that cash& in the fu&, md at& 
g r o u h  mulriple of that fie e& flow discounted 
back lnto [day 's  d o h .  

=.--, 
With ail h t  sad 
u n r r A  .)vn,irl I 

L n e  believe it is c l e f  rhat . .---,. ...__._ >e accorded a multiple in line wrh  
CCU. if not e x d m g  it over tune If this becomes 
rhe c u e .  ZI we expect it wll. MY investor purcha- 
mg stock tala? is ln for one heck of a ndc 

- 
3 
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Conclusion 

we would p e s s  r h  lhcre are v e ~  feu umcs m 
an!one's w e e r  *hen one can bMg their ertir: 
?&Sed houiedqc of a rubjcct 10 t a r  on a problem 
and see it as c l w l y  as we believe ue see HBCC.4 
ne oppomm?. m OUT munauon. IS enormous- 
L:: bunside 1s rmnu~cule  in mmpanson 

D:?3p:1phcs ire uorbmq for ihc shareholder. 
as arc con solid at to^^ cxcclient rnanqcmcnr. and 
Fnancial cnqmsenng Feu compuies !re h o w  of 
kav: 3s much going <or them. ui~!our the nsks of 
paradigm shifts. I e ,  h e  Lntcmct. or the rsks of 
:::h@log!cai obssiesccnce 

Hehe1 Broadcatring . 

4 KS 024908 
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DEPOSITION OF JASON SHRINSKY, VOL. 2 

I Page 135 

UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF FLORIDA 

MIAMI DIVISION 

CASE NO.: 02-21755-CIV-SEITZ 

SPANISH BROADCASTING 
SYSTEM, INC., 

Plaintiff, 

VS . 

CLEAR CHANNEL 
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MS. HARRIS: Okay. I'll ask a couple 

questions and we'll go off. 

BY MS. HARRIS: 

Q. How long did the meeting in San Antonio last? 

A. I can't -- I would be guessing because -- an 

hour, hour and a half. It wasn't a whole morning or 

whole afternoon. I would say hour, hour and a half. 

Q. Did you meet at Clear Channel's corporate 

headquarters? 

A. Yes, ma'am. 

Q. How long did the meeting in New York with 

Mr. Lowry Mays last? 

A. I didn't have a meeting with Lowry Mays in New 

York. 

Q. I'm sorry, Mr. Randall Mays. I apologize. 

A. That's all right. 

Q. Randall Mays in New York. 

A. Ten minutes maybe. 

MS. HARRIS: Let's go off the record so the 

videographer can change his tape and we'll continue. 

VIDEOGRAPHER: Off the video record at 3:41. 

(Discussion off the record.) 

VIDEOGRAPHER: We a r e  back on t h e  v ideo  record  

at 3:43. 

BY MS. HARRIS: 
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0 .  To the best of your recollection, what was the 

discussion with Mr. Randall Mays in New York? 

A. It was pretty fairly brief saying, you know, 

"Look, I talked to my father and the number I thought we 

could go to we really can't go to. We would be willing 

to do it for this. Can you persuade Raul to do it?" 

And I said, "You know, Randall, there is just 

no way." And then Randall explained to me his fiduciary 

responsibility, it's a public company and what you have 

to do and so forth, and I respectfully listened to what 

he said. I said, "Randall, I understand, but there is 

just no way." He said, "Okay, then, we'll buy it on the 

steps of the bankruptcy court." And we both said ha-ha, 

and he left and I left. No punches were traded. 

Q. So you took Mr. Mays' comment that Clear 

Channel would buy SBS on the bankruptcy court steps to 

be lighthearted? 

A. No, I took it to be Randall. 

Q. What does that mean? 

A. Randall, in my opinion, has a different 

personality than his father and brother. And Randall is 

a legend in his own mind, in my opinion, unlike his 

father and his brother. And it was principally telling 

me, in my opinion, "You don't want to do business my 

way, fine. You will eventually do it my way." 
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Q. Isn't it possible that Mr. Randall Mays was 

making a light joke? 

MR. DWYER: Object to the form. 

A. No. Not in my opinion. I was standing next 

to him, and the way he said it, I don't think it was a 

light joke. 

BY MS. HARRIS: 

Q. Was it possible that Mr. Randall Mays was 

referring to a real concern, given the highly debt 

leverage nature of SBS at that time? 

A. No, not in my opinion. The reason being is 

that the end of the day, because of something called an 

FCC license, it's very difficult, unlike if you owned a 

building, to go into the bankruptcy court, if somebody 

filed a Chapter 11, and tell the judge, "You should 

throw these people out that have been operating it and 

let us go forward and we are going to buy it." 

Heftel attempted to do that. Cecil Heftel 

attempted to do that at one time because SBS was in 

default of some payments to what was originally the Bank 

of New England and then became the New Bank of New 

England and then became Recoll, one word, Management. 

And at the end of the day, the law firm for 

H e f t e l  exp la ined  t h a t ,  i f  you a r e  go ing  t o  do t h a t ,  t h e y  

will go into bankruptcy court and Jason will plead that 
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there is no need to upset them as the trustee and you 

will lose and he will win. 

So, Randall is a very smart guy who had 

nothing to do with the debt. It was pretty common 

knowledge to people who had taken runs and it was going 

to happen. 

Q. How did you respond to Mr. Mays' remark 

besides saying ha-ha-ha? 

A. I said, "Randall, ha-ha-ha, I'll see you. Say 

hello to your father for me," which was always my 

parting words to him was always, "Say hello to your 

father. " 

Q. Did you interpret Mr. Randall Mays' comment to 

be an anticompetitive threat to SBS? 

A. I interpreted it to be rather vindictive, and 

that's what I reported. I don't think for a minute that 

I think it was an anticompetitive threat because it 

wasn't in that context. I thought it was a vindictive 

remark and that's it. 

Q. If you will turn now to paragraph 21B? 

MR. DWYER: Did you say B or D? 

MS. HARRIS: B as in boy. Following page. 

A. Yes, ma'am. 

Q. In that paragraph, SBS alleges that Mr. Mays 

called Elizabeth Satin of Lehman Brothers and told her 
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S@Ol ‘HBCCA.. On June 1. 1999. thQ 14St reported sale price Of the Claaa A 
ComOn stock on The Naadlq National UarkQt was $61.625 p r  ahare. 
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BEGINNING ON PAGE 5 - 5 .  

<TABLE> 
<CAPTION> 

IRIDBRWRITING 
PRICE TO DISCOUMS m 
PUBLIC COWHISSIONS ____.___.__.___._.._ ________.__._...._.. 

PROCEEDS TO 
HEPTEL I1 1 

_____._____.....--. 



3 E  CLASS 'JCTF 3F 3 U R  :LASS B COMMON STOCK . M Y  LIMIT OUR dCTIVIIIES. CIcar 
Channel t . o m m u n i c ~ c ~ 3 n S .  :nc Currently does noc own shares of Class A common 
SCYck and cherefore 1s not enclclcd to vote  i n  the elecrlon of our directors. 
However. Clear Channel does o m  411 of the outstanding sharer of our class B 
common .cock. whrch has certain clasa voting rights over certain of our actions. 
As a resu l t .  we may not take any of the following actions withour the approval 
of Clear Channel; 

- the s a l e  of all or rubBtancially a l l  of our assets: 

- a?/ r e rger  or :oniolida:ion where our stockholders immediately prior to _-  ... c ~:dn$az:im i m l d  10: o w n  a~ least SO% of the capital stock Of the 
5 . ~  I . . _  e r L ; C  .,., 

ocr ~e:iass:fica~-3r.. c a p i i a i ~ z b t i ~ n .  dissolution or liquidation; 

~ I.. ~.. - 

- our ~ s s u a n c e  :f any shares Of pceferred stock; 

- t h e  amendnenc of our certificate of incorporation in 1 manner that 
adierse?( a f fe : :~  che r ights  of the holders of the Class B common stock;  

- Lhe dec:araclon o r  paflenc of any "an-cash dividends on any class of our 
CsrnaO" s:2c*: 2 r  

S ~ 5  
<;ACE. 

TheSe pr0v:irsns ;auld na:e ::e eifert of delaying or preven-ing a change in 
C a n c i o l .  'which ac!d d e p r i v e  our SCoCkhoiderS Of che apporcunicy LO receive a 
p:emlun for :be:? s.7a:es These provisions could also make us le59 aCCrdCtiYe to 
d pacenilal acquirer and could  :esu1: :n holders Of Class d common *cock 
recelvl-9 less considezacion upon a sale Of cheir shares than might OLherwLSe be 
available in the even: o€ a cakeovez accempt. 

Shares Of Class S Common stack are convertible into shares of Class A Common 
stock, subject to .my necessary regulatory consents. clear Channel would o m  
approximately 28.7h of our class A common Stock if the Class B common stock that 
it held an March 31, 1 9 9 9  would have been converted on that dace. Because of the 
FCC's cross  incerest policy. which bars a party that holda an attribut~ble 
relationship in one o r  more radio starions in a market from having a meaningful 
relatronship With another radio station in that market, Clear Channel may not 
presently convert all of its shares of Class B common stock into shares of Class 
i i O m x O n  scock. although the shares Of Class B common stock would aYtOmatiCal1y 
convect into Class A common stock i f  Clear Channel sold the shares EO another 
perron. 

SRLES BY CLEAR CHAJNEL MAY dFFECT OUR STOCK PRICE. Clear Channel O m s  
significant percentage Of our common stock. Any direct or indirect sales of our 
stock by Clear Channel could have a material adverse effect on our stock price 
and could impair our ability to raise money in the equity marketa. 

POTENTIdL CONFLICTS OF INTEREST BETkTQI US AND CLSAR C W E L .  The nature Of 
the respective businesses of us and Clear Channel gives ria8 to pocencial 
COnfliCts Of interest betwen us. We are each engaged in the radio broadcasting 
business in numerous markets. and as a result. in overlapping mrkets we compote 
with each other for advertising revenues. Clear  ChaMel's tdevision and outdoor 
advertising operations also compere with us for advertising dollars in 
Overlapping markets. In addition. Conflicts could aria* with reapact to 
transactions involving the purchase or sale Of radio bcoadca.ting companies. 
particularly Spanish language radio broadcasting companies. the issuance of 
additional ahares of common .cock. or the papent of dividends by us. For 
instance. clear Channel currently o m s  a 4 0 t  equity int.rest in O r u p  Acir 
Communicacionsa. S.A. de C.V.. one Of the largeat radio broadcasccrs in Mexico. 

Clear ChaMel hat advised us that it does not currently intend to engage in 
the Spanish language radio broadcasting buninass in the United OCaCe8. other 
than through its ownerahip of our shares. However'. circumstance. could arin 
that would came clear Channel to engage in the Spanigh language broadcascing 
buaincas. For example. opportunities could arise which would require greater 
financial ~ e s o u r ~ e s  than those available to us or which are l0cat.d in areas in 
which we do not intend to operate. Thus. although Clear Channel has indicatwl 
that it has no current intention LO do so, there can b. M assUzancYC. that it 
will not  in the future engage in the domestic Spanish language broadcamting 
business. In addition. Clear ChaMel m y  from time to time acquire d=im#tic 
Spaniah language radio broadcasting comwni.. individually or as part of a 
larger group and thereafter engage in the Spaniah language radio broadca9cing 


